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Ms Cyntliia 'I IJiown 
Clik'i ol Iht; SfL-lion of Atliiiiiiis.lialion, Office of Pioccedings 
Sui lajL' riaiisporiatiDii Boaid 
.^95 t .Slicd. S W 
\Va^hm^U)ll. D f 20-123 •11 ~3 5 2 PM 

Doai Ms Blown - „. .«^-. . 
^uRirACETSANSroRrATlOKBOW® 

1 have enclosed foi efiling the document dcsciibed below, to be recoided puisuant 

i u 4 9 L " S C 5; 11301 

I ho document is a Mcmoiandi:m of Lease Agiccment, a pi unary document, dated 
as ol Oeiobfi 17, 20! 1 We request that this document bo given the next available 
lecoidaiion nunibei 

The names and addi esses of the parties to the Mcmoiandum of Lease Agi cement 
aie 

Lessoi 

MassMutiial Asset Finance LLC 
2 iiampshiic Stiect, Suite 101 
loxboKumh.M.-V 02035 

Lessee 

file Winchestei and Western Railioad Company 
2.^8 r-lm Stiect 
New Canaan. CT 06840 

A descnption of the equipment coveied by llic Mcmoiandum of Lease Agieement 
con^jisl^ of 100 lail cais numbeied WW 9601-9700, inclusive 

.\ lee of $4] 00 i.s enclosed Please icluin one copy by email to 

Louis L Gitomei 
600 Baltimoic .Avenue, Suite 301 
fowson. Ml) 21204 
Lou GilomcKi/Jveiizon net 



Ms Cynthia I' Brown 
Octobei 17,2011 
Page 2 

A shoit siimmaiy ol'the document to appeal in the index follows a .Mcmoiandum 
of Lca^c Agieement between .Ma.ssMutual Asset I''mance LLC, 2 l!amp.shiic Sticel, Suite 
101.1 oxboiough, MA 0203.5, and The Wmehcslci and Western Railioad Company, 258 
Llm Sliccl. New Canaan, CI 06840, covenng 100 lail cais numbeied WW 9601-9700, 
inclusive 

rnclosiiie 
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MEMORANDLIM OF LEASE AGREEMENT 

dated as of October 1^2011 

between 

rilE WINCHESTER AND WESTERN RAILROAD COMPANY, 

as Lessee 

and 

MASSMUTUAL ASSET FINANCE LLC 

as Lessor 

•11. LD WITH THE SURFACE TRANSPORTATION BOARD PURSUANT TO 49 U.S.C 
§11301 

on October , 2011 at : ,m, 

STB - MMAF W&W Schedule C03WCSR 4627576v2 



MEMORANDUM OF LEASE AGREE.NdBN'f 

Tl IIS MEMORANDUM OF LEASE_AGREEMENT is made and entered into as of October ^ 
2011, by and between THE WINCHESTER AND WESTERN RAILROAD COMPANY, 
("Lessee") imd MASSMUTUAL ASSET FINANCE LLC ("Lessor"), with reference lo the 
follovving; 

1. Lessor has agreed to purchase and lease to Lessee, and Lessee has agreed to lease 
fiom Lessor, those certain railcars described on Exhibit No. I attached hereto (the 
"Railcars") 

All of si:ch railcars are subject to tliat certain Rail Equipment Net Leasing 
Agreement No. 22466-90000 dated as of April 28,2011 (the "Master Agreement"), 
between Banc of America Leasing & Capital, LLC ("BALC") and Lessee. BAIX 
has assigned to Lessor, all of BALC s rights, title and interest under tlie Master 
Agreement (to the extent rclated to the Railcars) including, without limitation, the 
right for Lessor to diicctly enter into a Schedule with Lessee (which such Schedule 
will incorporate by reference the terms and conditions of the Master Agreement) and 
acquire the Railcars for lease to Lessee. Such Schedule between Lessor and Lessee 
and, to the extent incorporated therein by reference, tlie Master Agreement, are 
collectively refeired to herein as, the "Lease". 

2 The Lease shall be effective as of the date hereof and shall be subject to tlie term 
specified in the Lease, and any extension of such term to the extent provided for in 
the Lease. 

3 The Lease contains an option by Lessee to purchase the Railcars on the terms set 
forth in the Lease 

Tins Memorandiun of Lease Agreement may be executed in any number of counterparts, 
each executed counterpart eonstituthig an original but all together only one Memorandum of Lease 
Agreement 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNl-iSS WHEREOF, the parties hereto have executed or caused this Memorandiun of 
Lease Agreement to be executed as of the date first above written. 

MASSMUTUAL ASSET FIKAKCE LLC 

By: 

Titled John F. Pedro 
Senior Vice President 

THE WINCHESTER AND >\'ESTERN RAILROAD COMPANY 

By 
Name; 
Title 

WCSR 4627576V2 



IN WriTsIESS WHEREOF, tlie parties hereto have executed or caused this Memorandum of 
Lease Agreement to be executed as of the date first above written. 

MASSMUTUAL ASSET ITNANCE LLC 

By • 
Name. 
Tide: 

THE ^̂ TNCHES'1•ER AND WESTEILN R^MLROAD COMPANY 

By: c t -
Name: liike C. Andacscn 
Title. Iteasixer 

WCSR 4627576v2 



STATE OF fHtf^^ocKuvtii? ) 
) SS 

COUNTY Or__jJorMlC__ ) 

1 HEREBY CERTIFY, that on :his (M' day of October, 2011, before me, the undersigned, a 
Notcu-y Public of the State of fAe&jo.d/UAiC'Ms , personally appeared 
<?'0'Un F~ <^^rO , who acknowledged himself to be the 5f»M?or i/iXit Pf^id^^'^Jr 

of .\'IASSMUTU.A.L ASSET FINANCE LLC, known (or satisfactorily proven), to be the person 
whose name is subscribed to the within instnmient, and acknowledged that he executed the same for 
the purpose.'i therein contained as the duly auUiorized ^ e ^ o ^ t/<.Ci r f ^ f c f ^ - r ^ of said 
company by signing the niuiie of tlie company by himself as tlie StyJ^O*' (A'LP fh's(e)^ev\A 

AS WITNESS my hand and notarial seal 

HCS^"^ C- OyU^l^^^'^^ 
Notary Public 

My commission expires ( / / 7 / < ^ / ^ 

WCSR 4627576V2 



STATE OF ca^joTcur ) 

) SS. l\JtiL> CCLAU^"^ 

COUNTY OF FAPflEU ) 

1 HEREBY CERTIFY, that on this / y day of October, 2011, before me, the undersigned, a 
Notary Public of the State of acnnecticLA , personally appeared 

Luke C. .'̂ ndeirgcn , who acknowledged himself to be the 'Rreasurec 
of IHE WINCHESTER AND WESTERN RAILROAD COMPANY, known (or satisfactorily 
proven), to be the person whose name is subscribed to the within instrument, and acknowledged that 
lie executed the same for the purposes therein contained as the duly authorized 

Officec of said company by signing the name of the company by 
himself as the 'IVeasurer . 

AS WI'TKESS my hand and notarial seal. 

Notary Pub l ic 
JULISSA CONCEPCtON 

M v commiss ion expi ies. NOTARY PUBLIC OF CONNECTICUT 
M/Commission Expires 4/30/'2O16 

I , 

WCSR 4627576V2 



EXHIBIT NO. 1 
TO MEMORANDUM OF LEASE AGREEMENT 

DESCRIPTION OF RAILCARS 

Asset Mark Unit Type 

VyW 9601 - 9700, inclusive 3281 CF Covered Hopper Cars 

WCSR 4627576v2 


